penties in interest and will avaid the Debioes' incurmene: of unnecessary expanses and
facilitate the Debtors' successful emergence from chapter | 1.

22.  Ducumenigton. The exceution, delivery aod comswnmution of any
documcntation (inctuding, without hmitation. 1nstraments of teansfer) cvidencing the
transfer of Excluded Asseis (including, withow limitation, Excluded Assets constituting
ceal property) by the Debrors to the Suceessor Eatity and its des{gnecs pursuant 1o the
Plan, may not be lxxed under aay law imposing # stamp tux, sales xnd use Lax or similue
tax pursuaal to section §146(c) of the Bankruptey Code fincluding, without limitation,
transfer and recordalion taxes).

23.  ToxProvisions. Pursuant (o section 1146(c) of the Nankniprey
Code (i) the fssuance and mansfer of the Shares, (if) the execnion, delivery, filing or
recording of Any martgage, déed of trust, Jeaschold mortgage, financing statement or
othér security interest or other instrument in connection with the Financing Transastions
and (iii) the making, excaution. delivery, filing or recording of any agreement or
instrument in furtherance of. or in conneotion with, the Plan, including any merger
agrements, agresments of consalidation, restructuring, disposition, liquidation or
digsolution. deeds, Isases. bills of sale, or assipnments exccuted in connection with the
Srock Purchase Agreement and the Financing Transactions. are umeler the Plan and will
not be subject 1o any stamp 18x, sales and use wx or eimilar vax (including, whhout
hmitation, transfer and recosdatian 1ax), provided thar in the event that any such tax ahall
be pavable, (X) the Successor Entity shall pay all such Taxes (other than Taxes sriting
Irom the recognition of pain from such transter) ansing fram the transier nfassets from

the Debrore 1o the Succescor Entliy on 1he Effective Date (and the transter of Excluded



Assets to third partics) and (y} the Reorganized Debtars shill be obligated ¢a puy &ny

other such amount,

2% jauatction of Confirmption Kequirsments. The Plan saticfies all
the requiremens for confimmatlon cer forth in section 1 12(x) of the Bunkrupicy Code,
other than the requirements of subsection (8) thereof. | he requitements of scction
1129(b) of the Bankruptcy Code are saticfied a¢ 10 Class 6 and Class 7 because (=) there
is uo class of Claims or Interests junior to such Classes setafming or receiving any
property 404 (b) the Flan is fair and equitabie, and does nox discriminue unfiicly with
respect to such Classes.

25,  Conditions to Confirmation. This Order shall sadsfy the
requircrmenty of Section 10.1 of the Plan thet: (i) the Dankruptcy Court shall have
enicred the Confirmation Order in form and subsuance satisfectory to the Debtors, the
Prepetition Agent, the Creditors' Camimitiae and insofar as this Order relates to or
concoms the Stock Purchase Agreemant and the transgctions to be consurmmsud under
the Plan snd the Stock Porchase Apreement, in form and substanes, saiisfactary to the
I'urchascr: and {ii) the Stock Purchase Agreement has not been terminstad and remaing
binding on F ISR aud the Porchaser,

26.  Retention ofJurigdiction. The Cours may properiy retain
jutisdiction over the matters set farth in Article XTI of the Plan and panagraph 61 below,

DECREES
NOW THERFFQORF, 1T I8 HFRFRY ORDERED, ADJUDGED,

PLCREED AND DETERMINED THAT,



27, Confirmgtion. The Plan (as modified by the modificaiions ser
fouth iu pacagraph 39 hereaf), 3s confirmed under section 1122 of the Bankruptey Code.
All objections 1o the Plan aot heretofore withdrswn are overruled in their entirety.

28.  Pmwisions ol Planand Order Nonscyvershic and Mutually
Dependenr.  The provisions of the Plan ond this Confirmation Order, including the

findings of fact and conclusions of luw set forth hereln, are nonseverable and mutually

dependent.

29.  Plan Classification Conprolling. The classification of Claims and

Interets for purposcs of the Distnbutions to be made under the Plan shall be govemned
solely by the terms of the Plan. The classifications and amounts of Clalms, If eny, set
forth on the Dallots tendered to or returncd by the Debiory’ creditors in connection with
voting on the Plan (1) were set forth on the Ballots solely for purpuses of vuling to sceept
or rcject the Plan, {ii} do aot ncccssarily represent, and in po event shall be desmed 1o
modify or otherwise affect, the sctul classificution ot‘w;h Cluims or Interests wader the
Plan tor distibution purposes. and (iii) shall not be binding on the Debtors, their 2atates,
the Reoroanized Debrore or the Successor Entry.

30.  Suhsiantivc Consolidation of'the Debtors. For all purposes related
w the Plas, including, without limitativa, with respect to voting, confirmation,
Distributions and edministrgtion, subjest 1o the scourrence of the Effective Darte, (D all
assers and liabilides of Abbonrt Advertising Agency, Inc., Florciz, inc.. Long John
Silver's Properties, Inc.. QSC and LIS shall be doemed merged or treated as though they
were meryed inte and with the assets and linbilities of LISR. (§i) no Distributions shall be
made under the Plan on account of intercompany Claims among the Debtors and such
clums shail be discharged on the Effcetive Date and deemed contributed by the holder
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thereof 10 the capital of the Debturs wgainst which such Inercompuny Claim is beld, (iii)
no Distributions shall be made under the I'lan on account of any Interest in any
Subsidiary, (iv) all guaraniers of the Deblors of (he obligadons of eny other Debtor shal|
be deemed eliminated 3o that any Claim against any Deblor and any guamantee thereof
executed by any other Debtor and any joint or several liability of my of the Debrors shatl
be deciped o he one abligation.of the consalidated Debtors, and (v) cach and every
Claim filed or to be filed in the Chapter 11 Case of any of the Deblors shall be deemed
filed against the consolidnted Rebtors, and shall be deemed one Claim sgainst and
obligation of the consolidated Debrors. Nowwithstanding the foregoing, such submamive
consalidation shall not (other than for purposes related to the Plan) affect (i) the lepal and
corporute siructure of the Reorpanized Debrots. (ii) any Interest in any Subsidisry and
(ifi) the: pre= and post=Petition Date guarantecs that are required to be I;.'lailﬂll‘l‘ltd {x)in
connection with éxecutory conwracts or unexpired leases that were etitered lnto during the
Cluapter 11 Cases or that have been assumed, (y) pursuant ta the Plag, ar (z) in
connection with the Financing Transactions to be enterad jnto by the Reorganizad
Diebtors on the Effective Dale.

31, Dlecharpe. Except as otherwise provided in this Confirmation
Ordes, the rights afforded under the Plan and the trestment of Claims and Interests under
the Plan will be in exchange for. and in complete satisfaction, discharge and release of,
all Claims and termination of all Interests  Except as othierwise expressly provided in the
Plan or this Confirmation Order, enmry of thi¢ Confirmation Order shall act as & discharge
elfective as of 1he Effective Date of'any 2ad all Claims wpainst or Interests in the Deltors

or anv of their ascets that arose at anv ume before the entry ot the Conhirmotion Urder,



The discharge shall be effective us 10 each Claini aud interest except ns otherwise
expressly penvided in the Confirmation Order, regardlcss of whether:

(@)  aproofofclalm based on such debt or linbiity is filad uﬂ.lu:nnl
filcd undsr section 501 of the Bankmuptoy Code;

(b} a Claim bmsex! on sach Cladu, Taterest, debt or lisbility is Allowed;
or

()  the holder of a Claim based on such Claim, Intereat, debt or
linbility has accepted the Plan,

1?  Limitstion of Lizhilitv, Notwithstending any provision of the Flan,
none of {i} the Debtors, (1i) the Reorganized Debtors, (iif) 1be Sucoessor Fatity, (iv) the
Creditors’ Cammirtee_ {v) any member of the Creditors' Committee duting the Chapter 11
Cases, (vI) the Franchisee Committes, (vil) any member of the Fra;ndni:ee Committec
during the Chapter 11 Cases, {viii) the Purchaser, (ix) A WRI, (x) the Prepetition Agent,
(i} the Prepetition Lenders, (xii) the Steering Commivier, (xiil) any member of the
Steering Committee during the Chapter 11 Cases, (xiv) the Postpetition Agent., (xv) the
Postpetition Lendets, (xvi) the holders of Common Stock, Preferred Stock and
Suhardinated Note Claims and {xvii) the dircetors, officcr, agents, representatives,
accountants, financial advisors, attorneys ar employees of any of the foreguing shull have
o Incur any liability for actinns taken ar omitted to be taken in geod toith under or in
connection with the Plan or In connection with the Chupter 11 Cunves ur the opesstion of
the Debtors during the pendency of the Chapter 11 Cascs or after the Effestive Date. The
Successor Emty, the Debuors and each of thelr respective officers. direciocs, employees,
agenty, attorncys and advisers are torever released and discharged from any and all

claims. causes ol action and lisbilities arising from or related to any Tas Cluiin o



determination thercof except a3 otherwise provided for in this Confirmation Order or in
Section 3.1 of the Plan.

33, Concetlation and Surrender of Instruments, Secusities, snd Other
Documentation. On the Effective Dute. all Prefemred Stock, Conunon Stock,
Subordinated Notes, Bank Notes. the itclatcd Stock Agreements. end any other rights to
goquire Cormmon Stock, Preferred Stock, Subordinmed Notes, Bank Naies, wamants,
watTant agreemerts ar other nterests shall be deemed canccled and of na further fores or
cfiect without uny fitrther action on the par of the Bankrupicy Court or aoy Person. The
holders vf imylruments, secwrities and other documentation evidencing such canccled
Claims or Interests shall have no rights arising fom or relating 1o such instruments,
secuntics or other docimentation or the cancellation thereof, except the rights provided
pursuant to the Plan. On the Effective Date, other than as expressly swured in this
Cunfirmation Order or the Plan, all incentive benefit plans of eny Debtor, including,
withoat lirnitation. (i) the Senior Management Stock Option Plan; (ii) the Loag Term
Incentive Plan, (jii) the Senior Management Mativation and Retention Plan and (iv) each
stack appreciation rights ar similar progeam (together with the plans specified in clauges
(i), €i) wmd (i), the “Canceled Plans®) shial] be teminated and canceled whereupon the
Reorganized Dehbtors shall not be bound by the terms of Canceled Plans and shall not be
linble for any Claim arising from ot relsted ta the termination of the Canceled Plans.
Nothing comained in the Pian chali limit the right of the Reorganized Debrtors w modify
or tcrmnatc any other stoek incéntive plan or plan adopted {other than each Employment
Agreements approved under the Retention and Seversnce Order) or 10 adoptany

additional stock eption. incentive or nther henefit plans or prngrame« in accomdanes with



applicable non-bankrupicy law and the Reorpanized Debtors then-exisuing bvlsws and
thaner.

4. Binding Effect, Pursuant to geetion 1141 of the Bankruptey Code,
effective as of the Confirmatian Date, but subject to the occumence of the Effective Dute,
and except os expressly provided {n the Plan or this Confirmation Order, the provisions
of the Plan (inuluding the exhibits w, and afl documeots und sgreemenis executed
pursuant o, the Plan) and this Confirmation Order shall be binding on (1) the Debtors,
(il) the Rrorganized Debton, (iif} the Successor Entity, (iv) sl holders of Claims sgaiost
and interests in the Debtors, whether or not impaired uader the Plan and whether ornot,
if impaired. such holders accepted the Plan, and (v) each person acquiring property under
the Plon,

35.  Revestingof Aseels. Except us otherwise expressly provided in
the Plan or this Confirmation Order, on the Effcctive Date, the Reorganized Dicbtors shall
be vested with all asseis of the Debtors (other than the Excluded Asgets. the rights, title
and interest of any Debtor tronsferred to the Suecessor Entity pursuant to the Plan or the
Successor Apreement or any right, title ur inkerst of LISR or the Reorganized Company
transierred to the Successor Entity under the Stoek Purchase Agrecment, all of which
«hll vest In the Successor Entity) free snd clear of all Liens, Claims, chasges,
encumbrances atid other imerests of ereditors and equity sceurity halders arising priar to
the Effective Dute  Thie Rewrganized Deblors may operate their businesses free of any
restrictons Imposed by the Bankruptey Code, the Bankruptey Rulea or by the Cowrt,
subject only to the terms and conditions of the Plun und the Stock Purchase Agmirncn!.

36.  Inlunction. Except as otherwise expressly provided in the Plan,

this Confirmation Urder, or a separate order of the Rankmiptey Caurt. all entities wha

N
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have held. hold. or muy hold Cluims against or Literests in the Debtors which arage
before o1 were held as of the Effecuve Date, are permancatly cojoined. on and after the
Effective Date, from (i) commeneing or coatinuing in 2ny manner any action or other
proceeding of any kind against the Debtors, the Successar Entity or the Reorganized
Debtors, with respect o any such Claim or Imerest, (ii) the enforcement, atiachment,
collection, ur recuvery hy sny mannes or means of any Judgment, award, decree, or order
agamnst the Debtors. the Successor Enlity or the Reorpanized Debiore on sccoumt of any
such Claim or Interest, (ifi) creuting, perfacting, or enforcing any encnmbrance af any

kind against the Dcbtors or against the property or interess in proparty of the Debtogs,
the Successor Entity ar the Rexwpan s Deltous on account of any such Claim of Interest

and (iv) assering any right of setoff. subrogation, or recoupment of any kind sgainst any
obligation due from the Debtors, the Successor Entity or the Reorganized Debtors or
agamst the property or interests in propersy of the Debrors, the Successor Enry or the

Reorganized Debtors on account of any such Claim or Intensst,

37.  Continuation of Automstic Stay. Except as otherwise expressly

provided in the Plan, this Confimation Order of a separate Order of the. Rankauptey
Court, all injunctions or stays provided for in the Chaprer |1 Cases under sectians 10S or
362 of the Bunkrugtey Code, or otherwise, and in existence oo the Confirmation Date,
shall remaia in full force and effect throuph and including the Effective Dave.

38 Acqumed Contrazis and Lesses  Other than exccutory contracts

and unexpired leases which (i) have been rejected prior 0. or arw the subject of 2 motion

w reject pending on. the Confirmution Date. (it) are listed on the Rejrerion Schedule. (i)

are Purchaser Uesignated Rejected Leaves or (13 ) have expired or (eyminated pursvant to
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their own terms during the pendency of the Chapter |} Cases. afl of the excculory
contracts and unexpired teases that exic between the Debtors and any pacson are
specifically assumed as of the Effective Date pursuant to the Plan. The Suceessor Entity,
except as othetwise agreed by the parties or ordered by the Coust, will cure any and afl
undisputed defaults within 30 days of the Fffective Nare under any execulory contract or
unexpired leace or employment apreement assumed pursuant to the Plan in aceordance
with the Cure Payment Schedule. The Successor Entity shall make al) paymems 1o the
Consenting Franchisees under parngraph 2 of the Frunchiseée Stipulation within 30 days
of the Effective Date and shall provide counsel to the Pranchisee Commities witha -
schedule of such payments at the time they arc made. All disputed defaults that arc
required to be cured shall be cured by the Successor Eutity cither within 30 duys of the
entry of a Final Order determining the amount, if eny, of the Debtord' or the l{corganizcd
Dehtors' lability with iespect therelo, or as muy otherwise be agret to by the parties.

39.  Modifications To Plan. At the request of's proponcents. the Fian
is hereby modified punsuant (o section 1127(u) of the Bankruptcy Code as follows:

(2}  Section 2.2 is amended by delcting the definition of *Closing
Coasideration" and insarting in hieu thereaf: *Closiag Considertion™ means the
Purchase Price” .

(b)  Section 2.2 is further amended by deleting the definitions for
“Estimated Iurchase Frice”, "Cstimated Purchase Price Netice”, *Purchase Price
Adjustment”, *Purchase Price Escrow Ageal”, “Purchascr Price Escrow
Agreement” and "Purchase Price Escrow Amonnt®,

(€)  Section 2.7 is further amonded by adding the following definitions
{immediately following the definition of “Provident Facility™:

(}  ~"Purchaca Price® means the "Purchase Price” os ealeulated
by the Pebtors pursuant to the Stock Purchase Agreement and set forth in
the Purchasc Price Notice ™



{ii)  ~"Purchuse Prce Nutice” means the notice delivered to
Purchacer not less than three Business Days and not more than five
Buzncss Jays pnot to the Closing Date by LIER, and cenified by the
Treasurer of LYSR pursuant ta Sectian 2.05{a) of the Stock Murchase

Agreement.”

{d)  Section 2.2 is furthcr amended by deicting the word “Estimated”
from the definition of *Retention Payments™

{e)  Section 2.2 is funther amended by deleting the period at the end of
the definition of "Stock Purchase Agreement™ and inserting in hew thereof, “ny
amendod from tine (o time "

()  Thefirst paragraph in Article IV (immediataly preceding Section
4.1) is amended by deleting the first sentence thereof and inserting in Heu thereof
"All Clalms and Interests, except Administrative Claims and Priority Tax Claims,
are placed in Classes as yet forth below.”

(8)  Section 5.1 is amended by deleting subsection (d) and inserting in
lieu thereof "(4) intentionally omitted;”

(h}  Scction 7.2 iv amended by deleting subpart (iti) of subsection (a)
thereof and inserting in lieu thereof "(iil) intentionally omitted;*

() Secton 72 is further amended by deleting subsection (b) thereof
and inserting in lieu thereof the following:

(b} cash equa) in amount W the Purchuse Price shal) be paid on the
Effective Date az follows: (T) cash in an armount equal 1o the Purchase
P'rice kesg $15,000,000 shall be paid directly 1o the Successor Entity from
the proceds of the: Finsncing Transactions nn hehalf of 1ISR ta find
Distributions to holders of Allowed Claims; and (if) $15,000,000 in el
chall be pald by the Purchzeer 10 the Successor Entity in respect of the
delivery of the Shares by the holders of Allowed Class ] Claime: pmvided
that the aggregate payments made pursuant to this subsection (b) shall not
be leay chan e Purchist Price,™

G} Sccuen 7.2 is further amended by deleting subsection (¢) and
inserting in liew therenf *{c) intentionally omitred

(k}  Section 7.4 Is amended by deledng subpar (i) of subsection (b)
and inserting in lieu thereot *Yi) intenticoatly omined.”

(D Section 7.6is auwuded by deleting the following language from
subsection (a): =, and (i§) LISR's riphts. title and interest under the Purchase Price
Eicrow Agreemant’.



(m}  Section 7.7 Is amended by deleting from subsection (g) “(i) the
Ciomng Consideration by the Succcasor Enfity and (ii) the Purchass Price Tscrow
Amount by the Purchase Price Esauw Agent: and insenting in lieu thereof “the
Closing Comiderurlon by the Successor Enticy™,

{n}  Scction 7.20 13 amended by deleting from subsection () ten=nl’
the phrase “the Purchase Price Escrow Auwunt, the Purchase Price Adjunmont™.

{0)  Section 10.1 iz amended by daleting from subscchion (8) thereof
the phrasc "the Purchase Pricc Escraw Agreement and the transnctions to be
consunmmiad lereunder und under such agreements” and Inserting In lieu theroof
the phrase "and the transacilons 12 be consummared hereunder and thercunder”,

(p)  Secction 14.5 of the Plan is amendex] by dedeting suhyection {a)
thereolund insening o Heu thersof the following:

*the Franchise¢ Commitice will exist for the limited purposes of (i)
enfarcing the terms of the Franchisce Stipulation (as defined in the
Confirmation Order) in the svent of an alleged breach thegeof, (if) filing
any pleading or making anty statements on the recond In support ofa
Consenting Franchisee (as defined in the Confirmetion Order) in the event
of an nlleged breach of the Franchisse Stipulntion {as defined in the
Confirmation Order), and (ifi) preparing, prosscutdng and defending
spplications for allowance of compensation for services rendered or
reimbursement of cxpenscs fncurred”

P)  The list of Exhibits is amended by deleting “Exhibit B - Form of
Purchase Price Escrow Agreement” and inserting in Heu thereof “Exhibit B -
intentionally amitted", '
The Plan and the mudifications set forth above together constinue the Plan.
40.  Franchisce Stipulation: J'ranchises Commitice. The Franchisee
Stipulntion is hereby deemed amended such that the franchigees listed on Exhivit D
hereto shall be Consenting Franchisees within the meaning of the Franchisee Stipulation,
41 Grneral Authorizniony; Plan Modifjetions. Pursuirs to section
1142(%} or the Bankruptey Code, () the Ucblors.. {il) the Reorganized Debtors. (i) tle
Successue Fntity wnd {iv) all other nececsary parties are authorized and smpowered to
(x) execute and deliver any instrument, agreement or dacument and (3 perform auy act

that is necossary. degitable, or required lo caminly wirll the wans end conditions of the
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Plan and consummation of the Plan. and are avthorizal and empowered. without
limitation. 1o 12k all actions necessary or oppropriate to enter into, implement, and
consummaie the contrcls, instuments. and other agreements or documents created in
cenneciion with the Plan (including, without limitation, arising under or in connection ‘
with the Stock Pagchase Agreement and the Financing Transactions). After enwry of this
Confirmation Order. the Tehtors, the Reorganized Debtors and the Successor Entity may
umend or modify the Plan. or remedy any defect or omissivn vr reconcile any
Inconsistency in the Plan in such manner as may be ncecssary 1o carry out the pumose
and intent of the Plan., provided, however, thar any material modifications to the Plan
thall be subject 10 the consent of the Prepetition Agent, the Creditors’ Committee, the
ftustee, the Franchises Committés and the Purchaser.

42.  Authadrations Under Applicable Stafe Law. The Debters,
Keorganized Deabtors and the Succeccor Endoy are suthorized, empowersd, and divected
pursuRnt ko section 105 of the Bankruptcy Code and, as applicable, scetions 271B.8-210
of the Kentueky Revised Stntutes and seetions 141(f) and 303 of the General Curporation
Law of the State ol Delaware, o take any and all actions necessaty or desirable to
implernent the transactions contemplated by the Plan and this Confirmadon Order, xlt
without fuither corporate action ar actinn of the dircctors or stockholdera of the Dsbtors

or Reorganized Debtors, including, without limitation:

{8) toreconstitute the boards of directors of Reorganized Company
and cuch of the other Reorganized Debtors as contemplated by the Reorganized
By-Laws;

(h)  10amend the Articles of Incorporation. the Certificates of
Incorporation and By-laws of cuch of the Reurpanized Debtors as contemplated
by Exhibits C-1. C.2, D=1 and D-2 10 the Plan:



(¢) 1o enterinto the Successor Agreement and to appoint the Trunee;
and

(d) o awthorize the appropriate officers of the Reorganized Debtors 1o
execule any documents, instruments or agreemients necessary, dosirable, or
required to comply with the terms and conditions of the Plan and consummation
of the Plan (each, & "Plan Nacument”).

43.  Survival of Provisions of Final Einancing Order Until Effeetive

Date. Notwithstanding unything tv the contrary contained in the Plan or this
Cenfirmation Order. the Obligations under and ns defined in the Postpetition Credit
Agreement and the tights, llens, priorities, and cther protections provided to the
Pestpetition Lenders under and s defined in the Pestpetition Credit Agreement and the

Final DIP Ozder, shrl] survive the Confirmation Date and continue ia full firor und effevt

unti{ the Effective Date.

44,  puhorizetion yo Pay Obligtions Under DIP Cretls Pucility in

Eull. The Debrors shall be, and herchy ere, authorized and directed, on the Effective
Date to pay in full w the Postpetition Agent wll Obligativus (s defioed i the Postpetition
Credit Agreement) owing under the Postpetiion Credit Agreement and comply with
Subsection 22(b) thereof in vespect of any leters of credit. Upon the occurresce of the
Eftective Date and the receipt by the Postpetition Agent of al! such emounts end such
complisnce with Subseciion 2.2(b). the Texmination Date {as defined in the Pustpetition
Credit Agreemen) shall accur and the Postpetition Lenders’ commitments to make
revolving loans or o issuc letters of credit under the Postpetition Credit Agreement
and/or the Firal DIP Ovder shall be terminated,

4% Aunthorizetion to Take Acts Necessary 1o Consuninate § toc! i
Purchase Agreement. The Stock Purehase Agroement and the Amendment ere henebv

approved and LISR is autherized to enter into the Stock Purchase Agreement and the
v



amendment. The Siock Purchase Agreement, as amended by the Amendment, shatl
constitute the Stock Purchase Agreement  [JRR herchy is autharized and directed 10
1ake such actions end (o perform such acis 45 ey be necessary or appropriate to
mplement the Stock Purchase Agrecment, snd all documents, instruments and
agreements related thereto and all annexes, exhibits, and schedules appended thereto, and
the obligations thereunder shall canstitute legal, valid, binding and autharized obligations
of the respestive parties therete, enforceable in secordance with their terms. LISR
hereby is authorized to take such actions, to perform all acts. to make, exscute, ad
deliver all instruments and documents, and to pey all fees and expenses a3 set forth in the
docurnents relating to the Stock Purclszse Agreement and that smay be required or
necessary for LISR's performance thereunder. Without limiting the farcgomng, LIER iy
anthar ced wnd dirmcded us of the Effective Dute w pay over o the Successor Entity in
order to fund Distributions to heldeta of Allowed Claims, the cash proceeds of the
Financing Trasactious, in au anoust equal o the Purchase Price s $15,000,000;
provided thot in no event shall the sum of Cash pid for the Bhares and the procceds of
the Fiuaucing Tranetions paid to the Successor Entity be less than the Purchase Price
under the Stosk Purchase Agreement: and provided further that () the consideration paid
by the Purchaser for the Shares shall be devmed vquud lo the differeace between the
Purchase Price less the proceeds of the Financing Transactions paid to the Successor
Latity and (ii) nothing hercin shall relieve the Purchaser o te Reorgnnized Debtors to
make any other payments which it i requited to make under the Plan, the Stock Purchase
Apreemem or this Confirmarion Order (including, without liniitation, obligations to make
pavments under Section 5.02(b) of the Stock Purchase Agreement or pay scverance
oblipations 10 emplovees of the Debwrs). The Stock Purchase Agreement shall. upon
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consummation thereof. be deemed consummated following the effectiveness 6 the

discharge under sectdon 1141 of the Bankruptey Code.

46.  Authorizaton to Take Acts Negessary jo Enter Info Fipancing

Trpsacfions. The Financing Transaction Documents are approved and the Debtors and
the Reorganized Debtors are autharized 10 enier into the Financing Transaction
Dacuments ia substantially the form filed with the Court. The Roorganized Debiors shall
be, and hercby are. authorized and directed to enter into the Finanting Transactions and
10 take such actions und ta perform such acts as may he necessary or appropriste to
implement the Financing Transactions, and ali documents, instruments xnd agrecments
related thersto und annexes, exbibits, wid schedules appended thercto, and the obligations
therounder shali constitute legel, valid, binding and suthorized oblizatots of the
respective partes thereto. caforceable in wevonleni: with their tevins. The Renrpniivz!
Debtors ahall be, and hereby are, authorized 10 do or perform all acts, to make, executs,
and deliver all {astnmenes und duewmnents wd W pay all fees and expenses, that are set
torth in the documents relating to the Financing Transactions and thot may be required or
necessary for the Reorganized Debtors’ performence theramder.

47.  Exemption From Certain Taxes. Pursuant to section 11468{c) of the

Bankruptcy Code.

(@)  (A)the issuance and transfer of the Shares, (B) the execution,
delivery, filing or recarding nfany mortgage, deed of trust, keasehald mortgage,
financing statemnents or other sceurily interest or other instrument in connection
with the Financing Transsctions and (C) the making of any sgreement or
instrument in furtherance of, or in counestion with, the Plan, including any
MOTger agreements, agreemicnts of consolidation, restructuring. dispodition.
liquidation or dissolution. deeds, bills of sale, ne assignments excouted in
connecton with the Stock Purchase Agreement and the Financing Transacions,
will not be subject 1 pay 1amp tax. sates ond use 0% or shméior wx {Including.,
without Jimitation. transler and recordation tax): provided thal in the event tiat
any such tax shall be pavable. (%) the Successor ntity shall pay all such Taxcs
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(other than Taxes anising fram the recognition of gain fram such transfer) arising
from the translar of assets from the Debtors to the Sucassor Entity on the
Effective Date (and the transfer of Excluded Assets to third parties) and (y) the
Reorganized Debtors shall be ebligated (o pay cny other such amount;

(i}  the Rearganized Debtors, the Successor Entity and the Purchaser,
and their respective ngents or representatives, are authorized to serve upon all
filing and recarding officers & notice to evidence and implement the foregoing:
and

Gii)  all Miling and recording officers, wherever located and by
whomever appointed, are herchy authorized and directad 1o accept for filing and
recarding (i) all instruments made or delivered by or to any of the Debiors, (ii) ol
mortgages, deeds of trust, lexschold morigages, financing statements of other
instruments In connsction with the Financior Transactions und (ili) all dewds,
leascs or other documents retating to the Finaneing Transactions withaut the
peyment uf xry suck Laxes and without presentation of any affidavits or rebums
otherwise required for reconding, other than this Conflrmation Order; and this
Coun chall specifically retain jurisdieton to enforce the foregolng.

48 Professional Compensation and Retmburscment Claims. All
entities seeking en eward by the Court of compensation for servives rendersd ur
reimbunserent el expenses incutred theough and including the Effective Date under
gection SO3(E)(2), SOIbY(3), SO3(b)4) or 503&;)(5) of the Bankruptey Code (1) shall flle
thieir sespective final applications far allowances of compensation far setvdees rendered
ond reimbursement of expenses incurred through the Bffective Date by the date that is 45
days after the Effective Date or such other date g5 may be tixed by the Court and (4i) if
granted, such an award by the Court shall be pald In full in Fuch amounts as are awarded
by the Court by the Successor Entity (y) on the daic such Administretive Claim beoomes
an Allowed Administrative Clalm. or a5 soon thereafter as Is practicable or (x) upon such
other 1enms as may be mutually agreed upon between such holder of an Administmtive
Cloim and the Successor Entlty,

+44. ectipns to and Resolurion of Claims and

@) Ont o1 befure the 60th day afler the Effective Dk (unless
such deadline ix extended by the Bankruptey Count). the Reorganized Debiors or the

~w
33



Successor Lntity, 28 the entity oblipated to maks Distnbutions on aceounit of such Clam.
shall notify cach holder of a Claim filed with the Bankruptcy Court with respect to which
such entiry disputes Hability in whole or In part if such emtlry has not thereofore g0
notified such holder, Priorto the Effective Date, the Debiors will have sole responsibility
for prosceuting, withdrawing or settling objections to the alfowanee of any Claim with
mespect 1o which auch notice was provided. From and after the Effective Date, che
Successor Enuity shall have the exclusive responsibility for prosecuting, withdrawing or
scttling objections to the aliowance of all Claims, except (x) as provided in Section 6,2(b)
of the Plan. and (y) with respect to the resolution of Disputed Class 4 Clabms (other than
Disputed Class 4 Claims of present or former employeres of atyy Debtor for which the
Reorganized Debtors would be exclusively liable if such Claims were Allowed Claims),
the Succcasor Entity shall act at the direction of the Creditors' Commitiee as provided in
the Successar Agreement.

(b)  From and atter the Effective Lyate, the Reorpanized Debiors
shall have the exclusive responsibility for prosecuting, withdrawing or settling objections
to the allowance of () any Administrative Claim of the type for which the Reorgenized
Delxars are exclusively lisble under Section 3.1{d) of the Plan, including, withaut
limitation, all Federal Administrstive/Priority Tax Claims and (i} all Disputed Class 4
Claims of present ot former emplayees of any Debtor for which the Reorganired Debtors
would be exclusively liable if such Claims were Allowed Claims, and the Sorcessor
Entlty shatl have the exclusive responsibility for prosecuting, withdrawing or senling
objestions to the allowarce of all othet Clalme; provided vhar Ifa Claim 12 filed or
Schednled as an Administrative Cinim or o Federa! Adetinistrative/Priority Tox Claim
and any action to object ta, reclassify oc settle such Claim is taken, which action could
rvult in such Cluim belny Allowed uy » Claim for which the Reungunlad Debtocs sdudl
not ba responsible for making Distritbutions under the Plan, the Successor Entity samd the
Reorganized Débtors shall have joint contro! and responsibility for such action, as et
forth in the Successar Agriement.

{©)  The Reorganized Debtors shall provide to the Successor
Enuty and its advisors and counsel reasoneble noess vo the booka, records md
employees of the Debtors and the Reorgantzed Debtors to enable the Successor Entity to
reconeile and resoive Disputed Claims and the employess ol the Reonneaized Debton
shall cooperate and provide rezsonable assisiance In reconslling and resolving Disputed
Claimg in response 10 reasonable requests of the Successor Entity; provided that nothing
in this paragraph shall require the Rearganizad Nehtors (i) to expend any on-ef-pocket
expenses in connection with such recoaciliation or (i) to be entitled to receive
compensation from the Successor Entity in connection with such assistance.

50.  Cash Restoves Under Seciion 7.3(2) of she Plan. Pursusnt to

Section 7.3(2) of the Plan. on the Effective Date the Successor Extity shall deposit cash

reserves in intereM-bearing nccounts as act forth helow:
(@)  [INTENTIONALLY OMITTED).
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(b} §0t0 be used exclusively to make Distributions on account of all
unpaid Allowed PACA Claims as determined pursuant to Section 7.10 of the I'an

(€7 5464000 10 be used exclusively 10 make Disuibutions on scooum
of the Maximum Allownble Amount of each Disputed PACA Claim {the
*Nisputed PACA Claims Reserve™);

() $1.675000 10 be used exciusively 1o make Distributions fn ful) in
Cash on account of (i) Allowed Administrative Claims (other than Allowed
Administrative Claims for which the Rearganized Debtors ave exclusively liahle
under Section 3.1(d) of the Plan), including, without limitation, Reclamation
Claims end (ii) oll statutory fees of the type described in Section 1.1(¢) of the Plan
which are due and payablc as of the Effective Date;

() Q) 3430,00010 bz used exclustvely w make Dixtributions on
account of the Moximum Allowsble Amount of ¢ach Disputed Administrative
Claim (other than any Disputed Administrative Claim for which the Reorganired
Deblors ure exclusively liable wiuder Section 3.1(d) of the Plan or any
Administrative Claim of the type described in the immediately following clause
{if) of this subparagraph {¢)) end (i7) $4,450,000 10 be used exclusively to make
Distributions on accovnt of the Maximum Aflawable Amount of {A) Disputed
Fee Ciaims, (B) «ll accrued and unipald Fee Claims (including holdbacks uf
previously Allowed Foe Clairas), (C) wrinan eaimates of all Fee Claims through
and including the Effective Date (or such other date as shall ba agresd betwoen
the Debiars, the Prepetition Agent and the Committees), including any eatimated
aounts of Fee Clatins selating to the preparation of fee applications (the
"Digputed Adminigerarve Claime Reserve™);

(0 S1,000,000 to be used cxelusively esthe Clans 1 Sucocssor
Expense Amount;

(&)  $3,370,000 in the Cure Paymant Fund to be used exclusively to
make Distributions o sccoust of the Allowed Cure Payments;

()  $100.000 in the Cure Payment Reserve to be used exclusively to
make Distributions on account of the Maximum Allownble Amount of eoch
Disputed Cure Paymient;

(@)  $116.000 W be used exclusively w meke Distributions on sevoum
of all Allowed Other Secured Claims pursnant 1o Section 5.2 of the Plan:

Gy  $1.600.000 b the Disputed Other Seeuned Claims Raserve 1o be
used exctusively to make Distributions on account of the Maximum Allowable
Amount of ¢ach Disputed Ottier Secured Claim: -

(k) 3315.000 10 be used cxclusively to make Distributions in full in
cash on account of all Allowed Priority Tax Claims (nther than Allawed Priority
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Tax Claims which are Federul Adminisintive/Priosity Tax Claims) pursoant to
Scction 3.2 of the Plan;

() $1.560,000 (which amount includes the amount to be segregated
with respect 1o any Altowed Claim of taxes for New Mexico under pougraphs 51
and 73 hereof) 1o be used exclusively to make Distibutlons on acoount of the
Maximum Allowable Amount of each Disputed Priofity Tox Claim {other than
any Dispmed Priority Tex Cluira which is a Federa) Administrative/Priority Tax
Claim) pursuant o Section 6.3(a) of the Plan;

(m) (1) SO tobe used exclusively to make Distributions in full in cash
on sceount of all Allowed Priority Claims pursuant to Section 5.3 of the Plan and
(i) 50 10 be used to make Distributions on ascount of the Maximum Allowzble
Amaunt of each 1¥isputed Reclamation Claim: ,

(1)  $0(nthe Dispused Priority Claims Reserve 1o be used exclusively
to make Distributions on account of the Maximuni Allowsble Amount of each

Dixputcd Priority Cloiou
(v)  $7,250.000 in the Class ¢ Distibution Fund;
{7} §/50,000 as the Class 4 Successor Expense Amount; and

(@ the xmowm in Account No.323-528-1 63 muintwined ot The Clna:
Munhartar Bank to the SE Excluded Azeet Aceount;

pruvidel,
the consent of the Prepetidon Ageni and the Crediton® Committee {such consent ol {0

he unrcasonahly delaycd, withheld or conditioned) adjust any of the dollor amounats set

that juiot o the Effective Date the Debtors and the Successor Lntity raay, with

forth in clauses () hhmngh(q}abovewithmpmtodgpmitorplymmwbemﬂcqn
the Effective Date (other than arnouots set forth in clauses (o). (p) and (q)) above solely
10 the extent necessary 1o comply with the provisions of and 10 consummaie the Plan.
$770,000 of the amoun! sct forth 1n clause (g) above shall be used solely to pay the
Cluims of the Conscnting Franchisees under pragraph 2 of the Frunchisee Stipulation,
regardicss of whether the amount sct forth in clause (g) above is adjustcd in accordance

with this Confirmadon Order.



51.  Additional Cach Reserves.  On the Etfestive Date the Successor
Entity shall deposit cash as set forth below:
(a) 3,561,000 (as paid by the Purchaser) 1o the Retention Obligations
Fund 10 pay the Retention Obllgstions.
()  $120,000 (s paid by the Purchascr) to the Class 4 Distribution
Fund in full satisfaction of the Furchaser’s oblipations under Section 5.02(b) of
the: Steck Pawcliawe Agreesient, and
fc)  S150.000 {as paid by the Purchaser} 1o be vced solsly to pay the
severance Claims of employees of the Tiehtars at locations Jaased 1o the Debtnrs
undet aay Purchoser Designnted Rejected Lense and other employees of the
Nebtars whase employment will be tenninated by the Reorganized Debtors on the
Effective Date.
‘The Successar Enfity shdll record an jts hooks that §1,253,191.29 of the Disputed
Priority Tax Clalm Reserve shall be w0 be held in 2 segregated account and usad
exclusively ta pay any Tax Claim of New Mexico which is an Allowed Priority Claim or
Allowed Admnigtrative Clairy ac set forth in parzgraph 73 below, and, thereafter, to
meke Distributions to the Prepetition Agent for the benefit of holders of Allowed Class |
Ciaims (¢ the Prepetition Apent's interest may €0 appsar). The Reorpanized Debtors
shall be tiable for payment of any amounts under clause (c) of this paragraph which are
not paid when dug by the Purchaser.

52.  Roacrves for Conain Disputed Ciaims If a proof of claim shall .
have been filed uy  Priority Claim or a5 a Priority Tax Claim and such Claim I a
Dnsputed Cloien which. if Allowed, could be Aflowed 1o whole or i partasa Cl;sa 4
Claim, then. for purpases of deteamining the Maximum Allowshle Amount of such Claim
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a5 3 Class 4 Claim punuuni w Section & 3 of the Plan, the Trustes shall allocate ta the
Class 4 Disputed Claims Reserve such amount os the Trusiee chail reasonably determine
in trs good fRlth judgment could be Allowes!

53 Tmnsfomin Prcpetition Agent. On the Effective Date. the
Successor Enlty shall rransfer to the Prepetitivn Agent for the benefil of the bulden of
Allorwed Class ] Claims an amount cqual to the diffsrence between {x) the Adjusied
Clogine Consideradeon minus (¥) the sum of all amounts set forth in subparngraphs (a)
through {q) of the immediately preceding paragraph (as such amounts may be adjusted
pursuant to such paragraph). On the Effecrve Date, all of the Debtors® right, title and
faterest in the Cash Collatera] Account shall be deemed 10 be transterred to the
Prepetition Agect for the beaeflt of the holders of Allowed Class 1 Claims.

54.  Retention Obligatinny. On the Effective Date, the Suecessor Entity
shall deposit In the Retention Obligations Fund the sggreguie arnount of cash necded 10
pay Retention Obligations in accardance with the Retention and Severance Onder, The
Succcssor Entity ghall pay, as prompuly as practicable afier the Effective Date, the
Retention Obligations from the Reteation Obligations Fund in accordence with the
Retention and Severance Qrder, Jess the amounts paid prior to the Effeclive Dute in
respect thereof, in full satisfaction of the Retcation Ubligations.

55.  Approval of Appointrmert of Trusiee. The appointment of Belisle
& Acsociztes LLC as Trumee for the Succescor Entity is hereby approved. The
hability ot the Trustee shall be limited as and to the exeent sct forth in the Succcsser
Agreement. The Tructee shall not sestle. compromise or resolve any Claim m_lm' than

in eccgedence with Section 4 2 ol the Succcasor Agreement.
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36, Svbsidiarica of Succesayr Fality. The Trusiee 15 eutherized to
create one or more wholly owneld subsidiaries of the Successor Entity 1o hold in trust
any Excluded Assct wiuch is real property or any {nterest in rea! property (and the
fixtures appurtenant thereto). Any Excluded Asset held by any such subsidiary shall
be decmed held in irust as if such Excluded Asset were held by the Successor Entiry
in trust in accordance with (he terms wnd cunditioas of the Plan and the Successor
Agreement. The Trusice shall not ducetly or indirectly create, incur, assume, or permit
1o exist any Lien on or with respect (0 any property held by any such suhsidiary, the
Teustee's ownership intarest in such subsidiary or any other Excluded Asset, other than
as set forth in Secton 7.7 of the Plan. The Trustee will not transfer any ownership
interest in any such subsidiary, except as a means of cffecting a disposition of the
Exciuded Asser held by such subsidiary in accordmnce with the terins and eonditions of
the Plan and the Successar Agrecment. The Truslee is authorized to pay any real
estate taxes and expenses incwrred in connection with wny uansfer of real propedy ar
intesest in real property held by the 'l rus;cc in accordance with the terms and
conditione of the Plan and the Successor Agreement.

57.  Poaponement of Dictributions, The Truster dudl consult with
the Craditars' Committee prior 10 each Distribution Date as to whether # Distribistion
shauld be made on such Datc, in light of the amount avsiloble for Distribution and the
coEts and expenses likely 1o be incurred in connection therewilll. The Trusice shall
cancel, or postpone 1o a date agreed upon by the Trusice and the Creditors’
Committee, any Distribution to the holders of Allowed Class 4 Claims as dirriclcd by

the Creditors’ Commiltee: provided, however, thet payments to Consenting Franchisees
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on account of their Allowed Class 4 Claime, as cet forth in parapraph 3 of the
Franchisce Stipulation, shall be mede in accordance with the Plan, and the Successor
Entity shall provide notice of any postponement or cancellation of Distributions 1o
holders of Allowed Cless 4 Claims o the Fianchisee Committee. The Trustee shall
provids counsel to the Franchises Committes with a scheduls getting forth the amounts
of such payments ul the tiue they are inade.

5%  Paymen of Fees, Allfees payzbie by vhe Debtors on or tefore the
Iffective Datc pursvant tc 28 U.S.C. § 1930 ahall be paid by the Debiors on or beforo the
Effectlve Date and &l such fees payable thereuller stadl be paid by the Successor Entity.

59, Lailurete Consummate an, If the Effcctive Dase doea not occur
on or bafore one hundred and rwenty (120) days rfier the Confirmation Date, upon
nntification submitted by the Debiors to the Court: (1) this Confirmation Order shall be
vacated, (ii) no Distributions uoder the Plun shall be mude, (ifi) the Debtors amd all
hoiders of Claitms and interests shall be ratorcq 10 the status qua ante as of the day
immediately preceding the Confirmation Date as though the Confinnation Date had never
accurred, and (iv) the Dcbtors’ obligations with respect to the Claims and Intercsts shall
remain unchanged and nothing contained in the Plan shall constitute ur be deemead o
waiver or rclcase of any Claimy or Interests by or apainst the Debiors or any other person
or tv prgjudice in any manner the rights of the Debtors or any person in uny further
proceadings involving the Dabtors.

60.  Comtinyed Employment of Professionals. Banknptcy Services,
LLC which has served 05 elaims apent as provided in a previous order of this Court, is
hereby authonizad and empowered w assiat e Delsurs, the Reorpanized Debtors and the

Successor Entiry with the Disiributions to be made underwhe Plan. Kaen Real Extate
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Consultants, Inc. and Tramme] Crow/Doppelt Retail Services, which have served as rea|
estaie consultsats (v die Deblons (wyether, e “Cousultants™) pursuant to the Real Estate
lelcntion Agreement approved by order of this Court dated November 5, 1998, are
hereby authorized and cinpowered 10 assist the Suceessor Entity with the sale nlthe
remaining Ulosed Store Property following the Effective Date, and the Succeesor Entity
is hereby suthunized ad ewpowered ty employ the Consultants solely to assist with such
sales (and maners ancillary thereto) and 10 pay compensation to the Consultants in
accordance with the terus and conditons of the Real Estare Retention Agreement.
Shearman & Sterling and Young Conaway Stargatt & Taylor as counsel to the Debtors,
are hereby suthorized and empowered to awist and uct & co-counse] for the Successor
Entity, as successor to the Deblors and the Deblors' estates, in coaneetion with oll matters
requesiad by the Trusiee designated under the Successor Agreemnent, PWC, as
aceountants o the Deblor, arc hereby authorized and crpowcered Lo oasist and act a3
accountants for the Successor Entity, sy successor (o the Deblons und the Debturs' estatey,
in connection with all matters requested by the trustee deaignoted under the Successor
Agreement The Truster is sutharized (o retain or consult with professiomals in
connechon with the resolution of Claims and the performanoe of the Trustee's duties, as
the Trusive reavonubly determines in it good feith judgment is neeessary. The Credion®
Commintee shall continue to exist for the purposes get forth in Section 14,5 of the Plan,
Kionish Fiel Weiner & Hellmen [ 1P <hall (i) continne t erve nx annel b the
Creditors’ Cornmittee in respect of thoss matters set forth in Section 4.5 of the Plan, (if)
i« hereby muhorized snd cimpowercd to assist the Suecessoc Entity and the Trustee in
Jispesing ot Closed Store Property and (iii) is hereby authonzed and empowered to

pertorm such other serviees m respect of such other matters sct forth in the Successor
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S preement in any way relating 1o Class 4 Claims. The Trustee is authorized to
compensate Kronish Lieb Weiner & Heflman LLP (and any other professional retained
by the Creditors' Committee) in the foregoing matiers pursuant o the Sucoessor
Agreement.

&t Retepbion of Jurisdiction. Pursuant to seclions 105(a) and 1142 of
the Banksupicy Code, and notwithstanding the entry of this Confinmation Order or the
vecurrenie af the Effective Date, this Court, cxcept a8 otherwise provided hereln, shall
retain exclusive jurisdiction over all maners arising out of, and releted to, the Chapter 11

Cases and the Plan m the fullest exaent permitted by law, tnoluding. but not limited to, the

following matters:
{2) toresolve and finally detctmine the allowanee or classifieadon or
privrity uf Claims o Inkerests;

(b) 10 construc and ke any actlon 10 enforce the Plan and 1o by
such orders ax may be nccexary for the implementation, execution and
consummation of the Plum;

(¢}  toresolve and finally delerrnine any and all applications for
allowance of compensation or reimbursement of expenses;

(d) 10 resolve and finally determine any other requests for payment of
Priority Claims or Priority Tax Claims;

(e}  torcsolve and finally deteemine any other request for payraent of
Adminisuutive Expense Claims;
{fy  torcsolve any dispute regarding the impiementation or

intespretation of the Plan or any agreement entered or dosument exectted under
the Plan (in¢tuding, without limitation, the Successar Apreginent);

{g)  toresolve and fmally determine any and sll applicatons pending

on the Contirmation Date for the rcjcction, assuraption or assignment of
executory contracts of unexpired leases and the allowanee of any Claim resulling

therefrom: -

{h) 10 rezolve and finally determine all applications, motions.
adversary procecdings. contested matters and other litipaled matters thot may be
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